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10.6. Interfaces with law enforcement agencies and other security matters shall be 
conducted as specifkd in S&&&&j&. 

: ,_ 11.0 PAYMkI’S; TAXES AND AUDITS 

.a 
11.1. w Subject to the t&ins of this Agreement, Reseller shall pay 

Amerirech 8ll undisputed amounts ofi or before the date (the “Bill Due Date”) which is tie later 
of (i) thirty (30) calendar days after Reseller’s reoeipt of an invoice and (ii) forty-five (45) 
calendar days from @$+e of invoice. If the Bill Due Date is on a day other th8n a Busii 
Day, payment wlil ltetkade on tbe next Business Day. Payments shall be made in U.S. Dal&s 
via eIectr0nic ~fmds transfer (VFT*) to Ameritech’s &at& account. Within thirty (30) days of 
the Effective Date. Amerkh shall provide Reseller the name and address of its bank, its account 
and rotnhig mmbar and to whom pa- should be made payabIe. If such banging h%mation 
changes, Ameriteoh shall provide Reseller at least sixty (60) days’ written notfce of the change 

r 
and such notice shall include the new banking formatloon. If Reseller receives multiple invokes 
which are payable on the same date, Reseller may remit one (I) payment for the sum of all 
8motmts payable to Ameritech’s bank. Each Party shall provide the other P8ny with 8 contac% 
person for the handling of payment questions or problems. 

11.2. 3&2X& 

hi.’ :: 

113.1. Reseller shall pay or otherwise be responsible for all federal, state. or 
local sales. use, excise. gross receipts, aansaction or similar taxes, fees or surcharges 
levied agahsc or upon Reseller (or Ameritech when Amerirech is permitted to pass along 
to Reseller such tares. fees or surchsrges), except for any [ax on either Party’s corporate 
exiatcnce, stems or income. Whenever pces~bk. these amount shall be billed as a 
separate item on the invoice. Reseller shall furnish Ameritech 8 proper resale tax 
exemption cerdfmte 8s authorized or requked by statute or regniation by the jurisdiction 
providing said resale tax exemption. Failure to timely provide said de tax exemption 
certificate will trsult in no exemption being available to Reseller for any charges invoiced 
prior to the date such exemption certificate is fumkhed. To the extent that a Patty 
ibciudks gross redpts taxes in my of the charges or r8tes of services provided hereumk, 
no eddition8l gross receipts taxes shall be levied eg8inst or upon Reseller. 

, 

i: 
11.2.2. The Party obligated to pay any such taxes m8y contest the same in good 

faith, at its own expense, and shall be entitled to the benefit of any refind or recovery; 
provided that such contesting Party shall not permit any lien co exist on any asset of the 
other Parry by reason 6f such conte$ The Party obligated to collect and remit shall 
ccqeme in any such contest~by the other Party. AS a condition of contestiug any taxes 

,’ due hereunder, the contesting Party agras to be liable and indemnify and reimburse the 
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other Party for any additional amounts that may be due by reason of such contest, 
including any interest and penaldes. 

11.3. &~&CM Charm. If Reseller fails to remit payment for any charges for suvices 
by the Bill Due Date, or if a paymenr or any portion of a payment is received by Ameritecb after 

-’ theBillDucDare,~ifapaymoUoranypont~ofa~y~isreccivcdinfimdswhiEh~not 
immediately available to Ameritcch as of tbe Bill Due Date (mdividuaby and collectively. ‘Past 
Due”), then 8n inmeat charge shall be assessed for late payment. Past Due amounts shall acc~e 
herest aS provided in w. Any lntercst charges assessed on any Dlsputcd Amounts shall 
be paid or creditcd,~~.~tbecase may be, ss provided In Se&on Il.&J. In no event, however, 
shall interest be assessed on any previously assessed inmrcst charges. 

11.4. mounts. 

11.4.1. If any portion of an amount due to Ameritech under this Agreement is 
subject to a bona flde dispute between the Parties, Reseller shall, prior to the Bill Due 
Date. give written notice to Ameritach of the amotmts ir disputes (UDisputed Amotmts”) 
and include in such wimrt notice the specific details and reasons for diitlng each item; 
prs!&k&however, a failure to provide such notice by that date shall not preclude Reseller 
from subsequently challenglug billed charges. Reseller shell pay when due (i) all 
undiited &mounts to Ameritech and (ii) all Disputed Amounts into an intorest-bearing 
CSCTOW account With a third party escrow agent SZ&faCmy to kbncriti. 
Nohvitbsranding the foregoing, except as provickd in seaibn, Reseller shall be 
entitled to die only those charges for which the Bill Due Dam was within the 
immediately preceding twelve (12) months of the date on which Art&tech received notioc 
of such Disputed Amounts. Reseller shall, however. pay Ameritech all undispured 
amounts on or before dte Bill Due Date. 

11.42. Disputed Amounts in escrow shall be subject Co interest charges as set 
forth in section. If the dispute regarding the Disputed Amounts is resolved in f8VOr 
of Reseller, (i) Ameritech shall credit Reseller’s invoice for tbe amount of rhe Disputed 
Amoo+., together with any applicable intercsr charges a.wwcd. no later than the second 

*” Bill Due Date after the resolution of the dispute along with interest pursuant to 
hi ,, i 1, ‘i sedion for the number of days ham the date on which the Disputed Amouuts were 

deposited in the escrow account until tk date Reseller’s invditi is credited and (ii) the 
escrowed Disputed Amounts shall be rekased IO Reseller, together with any accrued 
interest thereon. Accordingly, if the dispute regarding the Disputed Amotmts Is resolved 
in favor of Ameritech, the escrowed Disputed Amounts shall be released to Ameritech, 
together with any interest. accrued tbercon, and Reseller shall no later than the second Bill 
Due Date after the resolution of the dispute, pay Ameritcch the difference between the 
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amount of aax~ed interest it received from the escrow account and the amamt Ameritmh 
is entitled to pursuant to Section 113. 

. 

’ _ 

,: i 

:; 
? 

,:: 
\ 

11.4.3. If the Parties are unable TO resolve the issues related to the Dispured 
Amoum in rhe normal course of business within s&ty (60) days afox delivery to 
Ameritech of notice of the Disputed Amounts, each of the Parties shall appoint a 
designated representative who has authority to settle the Disputed Amounts and who ia ar 
a higher keel of man8gement than the persons wirh direct responsibil~ for adminiskatlon 
of this Agreement. The designated representatives shallineet as often as they reasonably 
deem nez$in order to discuss the Disputed Amounts and negotiate in good faith in 
an effort to resolve such Disputed Amounts. ?be spmifio.fonnat for such dimuasions will 
be ieft to the diacretIon of the designated repre$entatIves. W$owever alI reasonable requests 
for relevant information made by one Party IO the other Party shall be honored. 

-. .t 
11.4.4. If the Parties are unabIe to resolve issuesreIated to the Disputed Amounm 

witbii forty-five (45) days after the Parties’ appointme$& of designated representatives 
pursuant to &g&m 11.4.& then either Party may tile a~omplaint with the Commission 
to resolvt such issues or proceed with any other remedy pursuant to law or equity. T’be 
Commission, the FCC, or a court of competent jurisdi&.$ may direct pa- of any or 
all Diited Amounts (including any accrued intenst)&reon or additional pmounn 
awarded to be paid to either Party. 

11.4.9. The Parties agree that all negotiations pu+ant to this &c&m u shall 
remain confkkntial in accordance with &&II 17.Q $nd @ail be treated as cornprom& 
and settkmcnr negodacions for purposes of the Feder%I Rufes of Evidence and state rules 
of evidence. 

11.5. &f&&m. 

11.51. Subject to the restrictions set forth in Sectian 17.Q. and except aa may be 
otberwi% specifically provided in this Agreement, a Party (rAuditiug Party”) may audit 

. ,~h? other Party’s (“Audited Party”) books, records, d$ta and other documents. as 
provided herein, once mually (commencing on the Sen$e Start Date) for the purpose 

I> of evaluating the aw.uxy of Audited Party’s biIIIIg, invoic@g and/or payment under this 
Agreement. The scope of the audit shall be limited to the se$yices provided and purchased 
by the Parties and the associated charges, hooks, record?, data and other documents 
relating thereto for the period which is the shorter of(i) the, period subsequent to the last 
day of the period covered by the audit which was last performed (or if no audit has been 
performed, the Service Start Date) and (ii) the twelve (1.2) month period immediately 
preceding the date the AC&ted Party received notice of~s%h requested audit, but in any 
event not prior to the Service Start Date. Such audit shall begin no fewer than thirty (30) 
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days after Audited Party receives a wrirtcn.notice requesting au audit and shall be 
completed no later than thirty (30) days after ck start of such audit. Such audit shah be 
conducted by an independent auditor acceptable to both Par&s. The Parties shall select 
an auditor by the &h-t&h (30) day following tie Audited Party’s receipt of a writrcn audit 
notice . The Audii Parry shall cause tbc in&pan&t auditor to execute a nondisclosure 
agreement in a form agreed upon by tbc Pa&i. Notwithstauding the foregoing, au 
Auditing Party may audit the Audited Patq’s books, records and doarmem mom than 
once (I) during any annual period if the previous audit found previously uncorrected net 
variances or errots in invoices in the Auditing Party’s favor with an aggregate value of ar 
least tw~pcrcem (2%) of the amounts due or payable by Auditing Parry for audited 
services provided during tbe period covered by-tie audit. 

.- 

11.5.2. Each audir shall be conducted w the premises of the Audited Party during 
normal business hours. Audited Party shall cooperate fully in any such audit, providing 
u-+ independent auditor reasonable access to any and all approptite Audited Party 
employees and books, records and other documents rcasonabIy necessary to assess the 
accuracy of Audited Party’s bill. No Party shall have access to the data of the other Party. ” 
but shall rely upon summary results provided by the indqendeur auditor. Audited Party :~ 
may redact from the books, records and other dooumcu ts provided to the hrdcpendem 
auditor any comidential Audited Party information that reveals the identhy of Customers 
of Audited Parry or CPNI of any such Customer. Each Party shall main& reports, 
recerds and data relevant to the billing of any scrvicet that are the subject matter of Thai 
Agrccrrmn for a perid of not less than twerny-four (24) months after creation thereof, ,~ 
unless a longer period is rcqukd by Applicable Law. -1 

k5.3. If any audit confhms any undercharge or overcharge. then Audited Party 
shall (i) for any overpayment promptly comu any billing error, in&ding making refund 
of any overpayment by Auditing Party in the form of a credit on the invoice for the Rrsr 
full billing cycle after the Parties have agreed upon the accuracy of the audit results and 
(ii) for any undercharge caused by the actions of or failure KO act by the Audited Prey, 
immediately cornPcusace Auditing Party for such undcrcbarge, in each cast with intelesl 

, ~atrhel~saof(x)oncandone-halfpercent(11~2%)permomh~Cy)th+highestratr 
,,; ” !Vj$ .’ .1 

of interm? that may be charged m&r Applicable Law, cempeunded daily, for the uurnkr 
of days 6um the dab ou which such uudercharge or overcharge originated until cbe dare 
on which such credit is issued or pajmeat is made and avaiIable, as the case may be. 

/: 11.5.4. Audits shah be at Auditing Par+ expense, subject to rcimburseruent by 
Audited Party in the eveur rbar an audit 6nd.s. and the Parties subsequently verify, 
adjustment in the charges p,r in any&voice paid or payable by Auditing Party hereunder 
by an amount tbar is, on an annualized basis, greater than two percent (2%) of the 
aggregate charges for the audited services during the period covered by the audit. 
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11.5.5. Any disputes concerning au&$ results shall be referred to the Parties’ 
respective responsible personnel for informal resolution. If these individuals cannot 
resolve the dispute witbin thirty (30) days of tbe referral, citbcr Party may request in 
writing ihat an additional audit shall be conducted by an independent audbor acceptable 
to both parties, subject to the requirements set fortb ln tbls sactian.ll.0. Any additional 
audit shall be at the requesting Party’s expense.‘* L 

11.6 mRate. Any undisputed amounts not paid and imtnediitely available when 
due shall wcrue intemt from the date such ammm were due at the lesser of(i) one and one-half 
percent (l-11296) per tysth and (ii) the highest r8te of interest that may be charged under 
Applicable Law, c&p&m&d daily from the numberof days from rbe Bill Due Date to and 
including the date that payment is actually made and available. 

11.7 &&re to Pay. Notwithstanding anything to the contrary contained herein, if 
.- Reseller falls to (i) pay any undisputed amounts by tbe Bill Due Date, (ii) pay the disputed portion 

of a past due bill into an interest-tearing escrow account, (iii) give written notice to Ameritecb 
of the specific details and reasons for disputing amounts, (iv) pay any revised deposit or (v) make 
a payment in accordance wltb the terms of any mutually agreed upon payment anangernent, 
Ameritecb may. in addition to exercising any other rights or remedies it may have under 
Applicable Law. provide a written demand to Rcscller for failing to comply with the foregoing. 
If Reseller does not satisfy the written demand witbin five (5) business days of reoeipt, An&tecb 
may exercise any, or all, or the following options: 

(8) 
charge; 

assess a Iate payment charge and wbereappropriate, a dishonored check 

(b) require provision of a deposit or increase an existing deposit pursuant to a 
revised deposit request; 

(cl refuse to accept new, or to complete pending, orders; and/or 

Cd) diiondnue services. \ 

Jo,‘; 
, r, 

,/’ AmerItecb’s exercise of any of these options shall not delay or eliminate Reseller’s 
” obligation to pay the charges set for@ on each and every invoice on or before the 

applicable Bill Due Date. Once disconnection has occurred. additional cbarg~ may apply. 
In no event sbaI1 hneritech’s failure to provide a product or service to Reseller under this 
Section 11.7 apply to any performance standard or benchmark mcaJuremark. 

If Arneritech discontinues Reseller’s R&ale Services upon Reseller’s failure to pay such 
past due undisputed amounts and a Reseller Customer fails to select a new carrier prior to such 
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discominuation of Reseller’s Resale Services, then Ameaitech may, subject to tariffed eligibiiity 
requirements, provide local exchange Telecommum ‘cations Service to such Customer at 
Ameritech’s then ameat tarit? rates. except that Reacher agrees that it aball pay to Ameiitecb all 
applicdblc service establishment charges that would otherwise have been essesscd to such 

” Customer. Reseller SCkttowledgCs that Ameritech shall have no liability to RcseUer or Reseller’s 
* Customers in the event Ameritcch discontinues the p&vision of Resale Services for Reseller’s 

faihire to pay part due undisputed amounts as provided in this &&tuJJJ. 

12.0 DISCLAIhIER OF REPRESENTATIONS AND WARRANTIES 

EXCEPT-A6 kPRFSStY PROVIDED +IERElN, NO PARTY MAKES OR 
RECEMd ANY WARRANTY, EXPRESS OR IMPtIED, WITH RESPECT TO THE 
REt3AI.E SERVICES CONTEMPLATED BY TFRS AGREEMENT, AND EACH PARTY 
DISC- THE IMpLlEDWARRA?iTIFSOFMERCHANTABX3TYOROFFITNESS 
FOR A PARTICULAR PURPOSE. 

13.0 INDEMNTFICATION 

13.1. A Party (the yIndernniij4ng Party”) shah defend and indemnify the other Party, 
its oftIcers, diictors, employees and permitted assignees (COUectiVely, the ‘l&icmnIfii Party”) 
and hold such indemnified Party harmless agaiust 

(4 any Loss to a third person arising out of the negligence or willful 
misconduct by Indenmifying Party or its agents, wntract~rs. or others retained by such 
parties in connection with its provision of services under this Agreement; 

(b) any Loss arising from such Imknifying Party’s use of services oiiked 
under this Agreement, involving pending or threatened claims, actions, proceedings or 
suits (93aims”) for libel, slander. invasion of privacy, or infringement of Intellectual 
Property tights arising from the Iudcmnifyine Par@ OWII tommum ‘cations or rhe 
communications of such Indemnifying Party’s Customers; 

1 Cc) any Loss arising from Claims for actual or alleged Infringement of any 
Intellectual Property right of a thii person to the extent that such Loss arises from an 
Indemnhkd party’s or an Indemnified party’s Customer’s use of a service provided under 
this Agmement; LLQJ&&. &&ec, that an Indemnifying Party’s obligation to defend aral 
indemnify the Indemnified Parry shall not apply in the case of (i) (A) any use by an 
IndW Party of a service (or elemeut thereof) in combiion with elements, services 
or systems supplied by the h&nmifled Party or persons other than t.ba Indemnifyig Party 
or (B) where au Indemnifted Party or its Customer modifies or directs the Inckmuifymg 
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Party to modify such service and (ii) no infringctncnt would have occurred without such 
combined use or modification; and 

k0 any and all penalties imposed upon the Indemnifying Party’s failure to 
comply witb the Conumuu ‘cations ASSIST to Law EufoA-mnent Act of 1994 
(‘C4LEA”) and, at the sok cost and expense of the Indemnifying Party, any atnoun& 
necessary to modify or replace any quipment, facilities or services provided to the 
Indemnitied Party under this Agreement to ensure that such equipment, facilities and 
.servi9>lJy comply with CALEA. 

.I3.2. Notwithstanding anything to the contrzry contained herein, in no event shall sn 
Indmmiqing Party have an obligation m idmnify, defend, bold the Memniffed Party harmless 
or reimburse the Indenmit%d Party or its Customera for any Loss arising cur of a Claim for 
liquidated damages asserted against such IndemuItied Party. 

13.3. Whenever a Claim shall ares fat indetnnitication under this m, t&c 
rclcvant lndcmnlfied Party, as appropriate. shall promptly notify the k& ‘: ’ J Party and 
request the lr&nnSying Pats’ to defend the same. Faihme to so not&’ the indemnifying P%uty 
shall not rekve the Indemnifyiig parry of any liability that the Indemnifyins Party might have, 
except to the extent that such frdhrre prejudices the IndemGfying Patty’s abilhy to defend such 
Claim. The Indemnifying Parry shall have the right to defend against such liability or assertion 
in which event the Indemnifying Party shall give written notice to the lndemniged Party of 
accqmnce of the defense of such Claii and the identity of counsel selected by the hxlemnifying 
Party. Until such time as lndemoiiying Party provides such written Mtiea of acceptance of the 
defense of such Claim. the Indemnifed Parry shell defend such Clahn, at the expense of the 
IndemnifJ;ing Party, subjec; to any rlgbt of the Indemnifying Party, to seek reImbumement for the 
costs of such defense in the event that it ls detetmlned that Indemnifying Party had no obligation 
to i~Iemnify the lndemni&d Party for such Claim. The bxkmnifying Party shall have exclusive 
right to control and conduct the defense and settkmcnt of any such Claims subject m consultation 
with the IndemnifIerI Party. The Indemnifyiog Party shall not be liable for any settlement by the 
hxkmnh?ed Party unless such indemnifying Party has approved such settiement in advance and 

., lqp-ks to be bound by the agmnent hcorporatiug such settkmem. At any time. an Indemnified 
’ Pany shall have the right m refuse a compmmke or settlement and, at such refusing Partyk cost, 
‘,I co take over such defense; p&&J .that in such event the l.ndemnifying Party shall not he 

responst%Ie for, nor shall it be obligated to i&mni@ the televsnt Indemnified Party against, any 
cost or liability in excess of such refused compromise or settkment. With respect to any defense 
accepted by the Indemnifying Party. the relevant lmlcmnlfied Party shall be entitled to participate 
with the Indemnifying fitty in such efense if the Claim requests equitable relief or other relief 
that couId affect the rights c&the kkmnikd Party and also shall be entitled m employ separate 
ccmsel for such defense at such Indemnified Party’s expense. Jf the xndcrnuifylng Party does not 
accept the defense of any hi-mnified Claim as provided above. the relevant Indemnified Party 
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shall have the right to emptoy counsel for such defense.ar the expense of the Indemnifying Party. 
Each Party agrees m cooperate and m cause its employees and agents to cooperate with the other 
Party in the defem of any such Claim and the relevant records of each Patty shall be available 

-,. to the other Party with nspecr to any such defense, subject to the restrictions and limitarions set 

,L forth lo SectIon 179. 

14.1. A Party shall be responsible only for the service(s) and facility(ies) (including 
Resale SenrhX~provided by Reseller and other Telecommunications Servkes provided by 
Amerirech) which are provided by that Party, irs authorized agents, subcontractors, or orhers 
retained by such parties, and neither Party shall bear any responsibility for the services and 
facilities provided by the other Party, its agents, subcontractors, or others retained by such 
parties. Except as othcrwiac provided in &&QJJ&Q a Party shall not be liable to the otkr 

-- 
Paq for any Loss, defect or equipment Mure caused b; the. conduct of the other Party, the other 
Party’s Cus~ome~s, agents, ~ervan~~, contractors or others acting in aid or in conce~ with the 
ocbef Party. 

14.2. Except for indemnity obligstions under 5 ection 139 Amcritech’s liability to 
ReselIer for any Loss relating to or arising out of any negligent act or okission Sits performance 
of this Agreenient. whether in contract, ton or otherwise, shall be lit&cd to the total amount 
properly charged to Raseller by Ameritech for the service(s) or function(s) not performed or 
impropdy performed. NocwiMi the foregoing, in cases involving any Claim for a LX.S 
associated with the installation, provision, termination, maintenance, repair or restoration of a 
Resale Service provided for a specinc Reseller Customer, liability shall be lknited to the greater 
of: (i) the total amount properly charged m Reseller for the service or function not performed or 
improperly pexformed and (ii) the amount Anaeritecb would have been liable to its Cuamtner if 
the comparable retail service was provided directly to it.9 Customer. 

14.3. A Party may, in its EOk discretion. provide in its tariffs and contracts with its 
Customers or U&d parties that relate to any setvice. product or tinction provided or contemplated 

- , ,under this Agreamnt that, to tbe maximum extent permitted by Applicable Law. such Party shall 
XXX be liable to such Customer or third party of(i) any Loss relating to or arising out of thk 
Agrczmenr, whether in contract, tort or otherwk tbat exceeds the - such Party would have 
charged the applicable person for cl@ service, ptoduct or function that gave rise to such Loss and 
(ii) any Consequential Damages (as def& in &&ion 14.4). To the extent a Party elects not to 
place in its tariffs or contracts such limitation(s) of liability, and the other Party incurs a Lass as 
a result thereof, such Party shall indemnify and reimburse the other Party for that portion of tie 
Loss that would have b+en IirnitZd had the first Party included in its tariffs and contracts the 
limitation(s) of Iiabilicy Frovisions referenced in this &&QLI&% 



. 

14.4. In no evcm shall either Pany have any IiabiIiry wharscever to the other Party for 
any ittdireet. special, consequential, incidental or punkve damages. including but not liited to 
loss of anticipated profits or revenue or other economic loss in c0mxtion with or arising from 

-. anyth@ aaid, knitted or done hereunder (collccGvely, “Consequential -es”), even if the 
other Pax?y has bee-n advised of the possibility of such damages; DJ, that the foregoing shall 

s. not limit a Party’s obligation under Section 13.Q to idemnify, defend and bold the other Party 
harmless against any amounts payable to a third parry. including auy losses, costa, fines. penalties, 
&ninal or civil judgman@ or settlements, expenses (including attorneys’ fees) and Coasequcntia 
Damages of such tlM>y 

14.5. Ameritech shall not be responsible for errors that appear in Ameriteeh’s listings, 
9-1-I and information databases or for incorrecr referrals of customers to RcscIler for any ongoing 
Reseller sa-vices, sales or repair inquiries. and with respect to such mistakes or ineorraer 
referrals, Reseller shall indemnify and hold Ameritech harmless from any and all Losses incurred 

r- on accot!nt thereof by third parties (including Reseller’s Custotirs or emp1oyee.s). 
Notwithstanding anyzhing co the contrary contained herein, Amerikch’s liability to Resek and 
arty third party shall be limited to the maximum extent permitted by Applicable Law. 

14.6 Ameritech shall uot be responsible for Reseller’s or Reseller’s CusrOmer’s 
integration of service components. Am&tech shall not be responsible for the manner in which 
the usa of Resale Services or the associated charges of Resale Services arc alkate.fi to others by 
Rcselle-r in reselling the Resale Services. A11 applicable rates and charges for the Resale San&z 
shall be billed to and be the responsibility of Reseller. 

14.7 No remedy set forth in this Agrermenc is intended to be exclusive and each and 
evq remedy shall be eutnulative and in addition to any other rights or remedies now or hereafter 
existing under Applicable Law or otherwise. 

15.0 TERM AND -ATION 

15.1 The term of this Agreement shall be two (2) years (the ‘Initial Term” which shall 
begip oh the Effective Date. Upon expiration of the Initial Term, this Agreement shall 

~ii~2automatieaUy be renewtd for additional one (I) year periods (each. a “Renewal Term”. the tfxms 
’ ‘~’ “R&ewal Term” and ‘Initial Term* sometimes collectively referred to as the “Term”) unless 

a Party delivers ro rhe other party written notice of termination of this Agreement at least one 
hundred twenty (120) days prior to the expiration of rhe Initial Term or a Renewal Term. 

15.2 Notwifhstanding~anyrhing to thz contrary contained in Seetiott.&5J. upon delivery 
of written notice at least one hundr&~enty (120) days prior to the expiration of the Term, eitk.r 
Party may require negotiations of the rates, prices, charges, terms and conditions of this 
Agreement effective upon expirarion of such Term. Upon receipt of notice, each Party shall have 
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a good. faith obligation to engage ‘la such negotiations, If the Parties are unable to satisfactorily 
negotiate such new rates, prices, charges. terms and conditions within ninety (90) days of such 
written notice, either Parry may petition the Conunission or take such other action as necessary 

- 10 establish appropriate terms. If prior to the expiration of the Term, the Parties are unable to 
mutually agree on such WV rates. prices, charges, terms and axditions, or the C!ornnhion dues 

l ” not issue its order to establish such provisions, the Pa&s agree that the rates. prices, charges. 
terms and conditions ultimately ordered by such Cornmiss ion or negotiated by rhe Parties shall 
be effective retroactive to the expiration date of the Term. 

15.3. Amerite&rhaIl have the right to terminate this Agreement if Reseller has not 
obtained wifhin ninety (90) days after the Effective Dade certifiation from the Commis.sion as a 
reseller or LEC withii the State of Illinois. Termination shall be effective upon Reseller’s receipt 
of written notice thereof. 

15.4. If Reseller terminates this Agreement prior 10 the Service Start Date, or if 
Ameritech terminates this Agreement pursuant to &&tion 15.1, Reseller shall rehnbursc 
Amerirech for its reasonable and demonstrable costs {including any dire& out-of-pockff costs 
incurmd by Ameritech on behalf of Reseller) of implementing the terms of this Agrecmcnt up ~1 
the dare of cancella&n. 

15.5. Except with respect ro Reseller’s failure to pay past due undisputed emounts as set 
fonh in Section 11.7, wlm a Party believes that the o&r Party is in violation of a rnaterlal term 
or txmdldon of &is Agreeman (Wefaulting m), it shall provide written notice to such 
Defaulting Party of such violation prior to commerac ingthedisputeresolutionpmceduMsetfortJl 
in &t&&l ar+ it shall bc msolved in accordance with the p TKXXIWS established in &&t& 
rat 

15.6. Upon termination or expiration of thii Agreesncxu in accordance with this ti 
&!I: 

.=;a2 
each Party shall comply immediately with its obligations set forth in- 

/$.’ .,, 
(b) each Parry shall prranpdy pay all amounts (including any interest charges) 

for all services provided to and/or perf&med for such Party and all expenses that are 
prop&y accrued or incurred on behalf of such Party by the other Parry prior CO such 
expiration or termination. 

. . 
,.., 

29 



16.0 REGULATORY APPROVAL 

16.1. ‘Ihe Parties understand and agree &at this Agrcemem will lx Ned with the 
- Commission for approval by such Commission pursuant tc Section 232 of me Act. If the 
” 

A 
Commission, the FCC or any ccurt rejects any potion of this Agreement, tbc Parties agree to 
meet and negotiate in good faim to arrive at a muma@ accepmbIe modification of the rejected 
portion and relared provisions; p~xi&d that such rejected portion shall net affccr Che validity of 
the remainder of this Agreement. 

16.2. TheP~rrlcaacknowlalge that the respective rights and obligatiom of each Party 
as set forth lr~ this Agreanent arc based on fbe text of the Act and me rules and regulations 
prcmulgared thereunder by the FCC and rhe Commission as of the Effective Date In the event 
of any amendment of the Act, or any legislative. regulatory, judicial order, rule or regulation or 
other legal action that revises or reverses tic Act, Ux FCC’s First Report and order in CC Docket 
Nos. 96-9i3 and 95-185 or any applicable Commission order or arbitration award purporting tc 
apply the provisions of the Act (individually and collectively, an “Amendsue& to the Act”), 
either Party may by providing wrlttm notice to the other Pamy require that the af&tcd provisions 
bc renegotiated in good faith and this Agreement bc amended accordingly to reflect the pricing, 
tmns and conditions of each such Amendment to the Act relating to any of the pmvlsiona in tkds 
Agreement. If any such amendment tc this Agreement affects any rates or charges of tbs services 
provided hcramder, such amendment shall be rcmoactively effecflve as daennined by the 
Commission and each Pany reserves its rights and remedies wirh respect to the collection of such 
rates or charges. including the right to seek a surcharge Worn the applicable regulatory aumorlry. 

16.3. If any legislative, regularory. judicial or other legal action (other than an 
Amendment to rhe Act, which is provided for in Section 162 materially affect the ability of a 
Party to performs any material obligation under rhis Agreement, a Pax-Q may, on fhirty (30) days’ 
wrinen notice @slivered not later than rhirry’ (30) days following the date on which such action 
has become. legally binding), require that the afRcted provision(s) be renegotiamd, and the Pamles 
shall renegotfatc fn good faith such mumally acceptable new provision(s) as may k mquired; 
frzxst such affected provfsfons shall not affect the validity of the remaider of this 

/‘$ i 17.; PROPRIETARY INFORMATJON 

. 17.1. p. 
i 

17.X.1. “PropWary Information” means: 
I. 

(a) al1 proprieu&r confide&al information of a Pamy (a “Disclosing Party”) 
including specifications, drawings, sketches, business information, forecasts, records 
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(inchdii each Party’s records regarding Performance Bcncbmarks). Customer 
Proprietary Network Information, Customer Usage Data.~ audit information. models, 
samples, data, system interfaces, computer pmgrams and other software and 
documemation that is t%rnIshcd or made available or otherwise diioscd to the other Pany 
or any of such other Party’s AffiIiaes (iividualIy and collectively, a “Receiving Psrty”) 
pursuant to tbIs Agmemcut and, if written, is nkked *Confidential” or ‘Trop&&try~ 
or by ct.&r similar notice or If oral or visual, Is identified as YConfldentIal” or 
‘Proprietary” at the time of disdosurc; and 

(b) .c_auy --portion of any notes. analyses, data, compiIations. stud&s, 
interpre~tions or other documeuts prepared by any Receiving Party to the extent that the 
same contaiu, reflect. are derived from, or arc based upon, any of the Information 
described in subsection (a) above, unless such information contained or re~lectcd in such 
notes. analyses, etc. is so commingled with the Receiving Party’s information that 
disclosure coutd not possibly disclose tbt underlying proprietary or confrdentird 
bhxmation (such pardons of such notes, amlyses. etc. refd to herein as “Derivative 
Information”). 

17.1.2. The Disclosing Party will use its reasonable efforts to follow its customary 
practices regatding the marking of tangible Proprietary Ioformati~n as ‘Voufidentlal,” 
“proprietary,” or other similar designation. The Parties agree that the designation in 
writing by the Disclosing Party that information is confidential or proprietary shall create 
a presumption that such information is confidential or proprietary to the extent such 
designation Is reasonable. 

17.11.3. Notwithstanding the requirements of this Section I7.Q, all information 
relating to the Customers of a ParIy, including information that would coustitute Customer 
Proprietary Network lnformation of a Pray pursuant to the Act and FCC rules and 
rc.guiarions, ami Customer Usage Data, whether disclosed by one Party to the other Party 
or otherwise acquired by a Party In the com-sc of the Performance of this Agreement. ah&l 
be deemed “Proprietary Information.” 
\ 

):J 
‘. 17.2. Mselwure. . ,” ‘,I , 

17.2.1 Bach Receiving Party agrees that from and after the Effective Date: 

(a) all Proprietary Information communicated, whether before, on or after the 
Effective Date, to it or any of its contractors, consultants or agents (“Representatives”) 
in connection with this Agreement shall be hid In confidence to the same extent as such 
Receiving Party holds its on&onfldential infortnatIon; m that such Receiving Party 
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or Reprwdative shd not use less than a reaspnable stardlard of care in maintaining the 
confidentiality of such information; 

lb) it will not, and it will not permit any of its employees, Affiliates or 
Representatives to disclose such Proprietary Iufonnation to any thkd person; 

.A 

Cc) it will disclose Proprietary Information only to those of its employees. 
Affiliates and Representatives who have a need for it in connection with the use or 

. provision of services required to fulfill this Agreement; and 
.c:/-- ‘- 

(4 it will. and will cause each of itsrmployees. AtTilkites and Rqresentatives 
to use such Proprietary Iuformatiou only to perform its obligations under thii Asramem 
or to use services provided by tie Disclosing Party bcreunder and for no other purpose, 
including its own marketing purposes. 

17.2.2 A Receiving Party may discIose Proprietary Information of a Disclosing 
Party to Its Representatives who need to Ww such information IO perform tbzii 
obligations under this Agreercent; -tit before disclosing any Proprietary 
Information to any Representative, such Party shall notify such Representative of such 
person’s obligation to comply with this Agreement. Any Receiving Party so disclosing 
F’roprlemy Informacion shall be reqKmsible for any breach of this Agreement by any of 
its Representatives and such Receiving Party agreea. at its aok expense, to use its 
reasonable effons (including court proceedings) to restrain its Representatives from auy 
pmhiiired or unauthorized disclosure or use of the Pi-oprietaty Information. Each 
Receiving Parry making such disclosure shall notify the Disclosing Parry as soon as 
possible if *it has knowledge of a breach of this Agreement in any material respect. A 
Disclosing Party shall not disclose Proprietary luformation directly to a Representative of 
the Receiving Party without the prior written authorization of the Receiving Party. 

: 

17.23 Proprktary Infomtion shall not be reproduced by any Receiving Party in 
any form except to the extent (i) necessary to comply with the pmvisioua of &&nl?U 
aqd (ii) reasonably necessary KO perform its obligations under this Agreemmt. All such 

i” r~~rodiktio~~~ shall bear the - copyright and propridary rights no&es as are contaixH 
IS; ,I, Ii in or on the original. , 

*, 
17.2.4 This &ztion 17.2 shall not apply to any Proprietary Information which the 

Receiving Party can establish to have: 

(a) been disclosed by the Receiving Party with the Disclosing Parry’s prior 
written congent: 
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@I become generally available to the public other thsn as a result of disclosure 
by a Receiving Paq; 

(C) been independently developed by a Receiving Parry by an individual who 
has not had knowledge of or direct or indirect access to such Pmprierary information; 

Cd> been rightfully obtained by the Rnciyiug party from a third person without 
lcnowledge that such third person is obligated to protect its confdentiality; provided that 
such Receiving Party has exercised conxnerciahy reasonable efforts to derennine wherhcr 
such third pen%opl+ any such obligation; or 

k) been obligated to be produced 0; disclosed by Applicable Law; provided 
that such pmduaion or disclosure sbaU have hem made in accordance with &&&I.&& 

17.3. Government Disclosure. 

17.3.X. Ifa Receiving Party desires to disclose or provide IO the Commission, the 
FCC or any 0th~ governmental au&xiv any Proprietary Information of the Disclosing 
Party, such~Recefving Party shall, prior to and as a condition of such disclosure, (i) 
provide die D&&sing Party with written notice arid the form of such proposed disclosure 
as soon as possible but in any event early enough to allow the Diselcsing Parry to pmtect 
irs interests in rhe Proprietary Information to be disclosed and (ii) atrunpt to obtain in 
accordance with the applicable procedures of the intended recipient of such PmprieSary 
Information an order, appropriate pmtecrive relief or other reliable assursnce that 
confidential treaunent shall be accorded to such Proprietary Information. 

17.3.2. If a Receiving Party is required by any governrnenral authority or by 
Applicable Law to disclose any Proprietary Information, then such Receiving Party shall 
provide the Disclosing party with wrirtcn notice of such requirement as soon as possible 
atid prior co such disclosure. Upon receipt of wriuen notice of the requirement to disclose 
Proprietary Information, the Disclosing Party, at its expense, may then either seek 
appropriate pmrective relief in advance of such requirement to prevent all or part of such 

./ disclosiue or w+ive rhe Receiving Party’s compliance with this section wirh respect 
‘I to eli or part of such requiremenr. , 

17.3.3. The Receiving Parry shall use al1 corumercially masonable efforts to 
coopcrate wirh the Disclosing Party in auernpting IO obtain any protective relief which 
such Disclosing Parry chooses to seek pursuant to this $&Son 17.1. In the absence of 
such relief, if the Receiving Parry is legally compelled to dtilose any Proprietary 
Information, then the Receiving Party shall exercise all commercially reasonable effor&s 
to preserve the confldenriabry of the Proprietary Iufoimation, including cooperating with 

9V/LE ’ d bTsvsvxu.T 01 0VZ0sVzzZTE HX,lItrW &I 6S:68 Et?. 22 N-u- 
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the Disclosing Party to obtain an appropriate order or other reliable assurance that 
confidential treatment will be accorded the Proprietary Information. 

+ 

.- 

17.4. 4)umerg&. 

17.4.X. All Proprietary Information, other than Derivative Information, shall 
remain the propercy of the Disclosing Party. and all documents or other tangible media 
delivered to the Receiving Party that embody such Proprietary Information shall be, at tb.e 
option of the Dis~Iosirtg Parry, either promptly returned to DisclosIng Party or destroyed, 
except as otherwk may be required from time to time by Applicable Law (ii which ease 
the use and &s&&e of such Proprietary Information will continue to be subject to this 
Agreement), upon me earlier of(i) tbe date on Which rhe Receiving Party’s need for It has 
expired and (ii) the expiration or termination of this Agreement. 

17.4.2. At the request of the Disclosing Party, any Derivative Information shall 
be; at the option of the Receiving Party. eirher promptly returned to the Disclosing Party 
or destroyed, except as otherwise may be required from time to time by Applicable Law 
(in which case the use and disclosure of such Derivative Information will eontlnue to be 
subject to this Agreement), upon the earlier of (i) the date on which tbe R&ving Party’s 
need for it has expired and (ii) the expiration or termination of this Agreemem. 

17.4.3. The Receiving Party may at any time either return Pmprletaty Information 
to the DisclosIng Party or destroy such proprietary Information. If destroyed, all copies 
shall be destroyed and upon the written request of the Disclosing Party, the Receiving 
Parry shall provide the Disclosing Party written certification of such destruction. The 
destruction or remm of Proprietary Information shall not reheve any Receiving Party of 
its obligation to treat such Proprietary Information in the manner required by this 
Agreement. 

18.0 DISPUTE RRSOLUl-lON 

18.1. Except as otherwise provided herein. any dispute, controversy or claim 
(ind,lvidkally and colle$vely, a “Dispute”) arising under this Agreement shall be resolved in 

~~~~‘~rvxc$ame with the procedures set forth in tbis Section l&J In the event of a Dispute between 
the Parties relating to this Agreement and up+ the wrincn’request of either Pam. eaelt of the 
Parties shall appoint withln five (5) Business Days after a Party’s receipt of such request a 
designated representative who has authority to settle the Dispute and who is at a higher level of 
management than the persons with direct responsibility for administration of this Agreement. The 
designated representatives shall meet as ofren as they reasonably deem necessary io order to 
discuss the Dl.sp~e and negotiate ingood faith in an effort to resolve such Dispute. The specific 
format for such dIscussion will be Ien to tbe discretion of tie designated representatives, however, 
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all reasonable requests for relevant information made by one Parry to me other shall be honored. 
If the Parties arc unable to resolve issues related to a Dispute within thiny (30) days after the 
Parties’ appointment of designated reprcscnranvcs as per forth above. the Pm-ties shah amsmpr in 

- 
.’ 

good faith to resolve the Dispute according to tbc mles, guidelines or regulations of me 

l 
Commission. Notwithstanding the foregoing, in nu event shall rhe parks pcrmir rhe pending of 
a Dispute to disrupt service to any Reseller Customer. il 

18.2. Notwirhsmding rhe foregoing, this $&km 18.Q shall not be construed to prevent 
either Party from seeking and obtaining temporary equitable remedies, including temporary 
restraining orders, &in its judgment, such action is necessary to avoid irreparabIe harm. 
Despite any such action, the Parries will continue topazticipate in good faith in the dispute 
resolution procedures described in thii &&ion 1g.Q. 

Neither Party nor its sutconuactors or agents shah use rhe ocher Parry’s trademar&. tmde 
names, service marks or orher proprietary marks in any advertising. press releases, publicity 
matters or orhcr promotional materials without such other Party’s prior written cons-cm. except 
as permitted by Appliible Law. In no evem shall either Party mischaractcrize the comenrs of 
this Agrcunent or the business relationship of the Parries in any public statement or in any 
represention to a governmental entity or business thereof. 

. . 
20.0 SFNERABILFFY 

If any provision of this Agreement shaU be held fo be illegal, invalid or unenforceable, 
each Party agrees that such provision shall be enforced IO the maximum extent pcrrnissible so as 
to effect the mum of the Parties, and the validity, legality and enforceability of the remaining 
provisions of this Agroamem shall not in any way be affected or impairad tlweby. If necessq 
to effect the intcm of the Parties. the Parries shall negotiate in good faith to amend rhis Agrecmem 
co replace the unenforceable language with enforceable language that reflect such inrenr as closely 
as possible. 

~,{.y ticELLANEoUS 
;I, ‘/ 

21.1. &&&&&I. 
, 

2Ll.l heritech Services, Inc. is a corporation duly organ&d. validly existing 
and in good standing under me laws of the Stare of Delaware. Amedtech Information 
lnduscry Services, a division of Amerit& Services, Inc., has full power and authority ro 
execute and deliver this Agreement and m perform the obligations hercunder on behalf of 
and as agem for Ameritech Illinois. 
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21.1.2 Reseller is a corporation duly~orgauixcd, validly existing and in good 
standing under tie laws of the state of and has full power and authority to 
execute and deliver this Agreement and to perform its obligations hereunder. Reseller 
repred and warrants to Am&tech that it has been certltied or prior to receivlog from 
Ameritech and providing to any Customer any scrvlces contemplated hemusxk will have 
been, cerdfkd as an LEC by the Commission a&is authorized to provide ln the Territory 
the services contemplated bcreundcr. 

21.1.3 Each Party represents to the other Party thaw me person signing this 
Agreement onkehalf of such Party is properly authorized to enter into this Agreement 
Each Party further acknowledges that it has read this Ag reemeut, understood it, and agrees 
to he bound by all of its terms and condhions. 

21.2. Comnlisnce with Abalicable Law. Each Party shall comply with all applicable 
federal, state, and local laws. rules. and regulations (collectively. “Applicable Law”) applicable 

- to its performance under this Agreement. Nothing in this Agreement shall be construed as 
requiring or permitting either Pany IO contravene any mandatory requkement of Applicable Law. 

21.3. Subcontm&g. Either Party may sukontracz the performaoEe of its obligations 
under this Agreement without the prior written consent of the other Party; provided, however, that 

.. Yhe Pany .subconnactlng such obligation shall remain fully responsible for (i) the perform&e of 
such obligation, (li) payments due its subcontractors and (lb) such s~hcontmctots’ cempliance w-l& 
the terms, mndltlons and restrictions of this Agreement. 

21.4. Jndepgndent a. Amerltech shah provide the Resale Services hcmmder 
as an independent contractor and nothing her& shall be consrrucd as creating any omer 
relatiomblp between the Parties. Each Parry and each Party’s conuacror shall be solely 
responsible for the withholdii or payment of all applicable federal, state and local lnceme taxes, 
social security taxes and other payroll taxes with respect to their emphoyees, as we11 as any taxes, 
contributions or other obligations imposed by applicable state unemployment or workers 
compensation acts. Each Party has sole authority and responsibility to hire, fm and otherwise 
control its employees. 

,’ 
i.$ > :J 21.5. &nx.&faieure. Neither party shall be liable for any delay or failure in the 

performance. of any part of this Agrccmcnt fromany cause beyond its conno and without its fault 
’ or negligence, lncludlng, without limitation, acts of nature, acts of civil or military autbori~, 

gove-nt regulations, embargoes, epidemics, terrorist acts, riom. fruurrdons, Grea, 
explosions, earthquakes, nuclear accidents. floods, work stoppages, equipment failure. power 
blackouts, volcanic actlon, other major environmental disturbances, nnusuaRy severe weather 
conditions, inability to secure products or services of other persons or transportation facilities or 
acts or omissions of transportation carriers (collectively, a “Force MsJenre Event”). If a Force 

4n4m.1 Pzw¶ remc WzrxRl 
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Majeure Event shall occur, the Party affected shall give prompt notice to the other Party of such 
Force Majeure Event specifying the namre, date of ince$ion and expected duration of such Force 
Majeure Event, whereupon such obligation or performance shall be suspended to the extent such 

1 Parry is affect&by such Force Majeure Event during the continuance thereof or be excused from 
.’ such performance dependi on the nature, severity and duration of such Force Majeure Event 

* (and the other Party shall likewise be excused from performance of its obligations to 6~ extent 
such Party’s obligations relate to the interfered perfo mm&. The affected Party shall use its 
reasonable efforts to ~avoid or remove the cause of nonperformance and tie Parties shall give like 
notice and proceed to perform with dispatch once the causes are removed or cease. 

21.6. !&vei&&&. Unless otherwise provkkd by Applicable Law, this Agreement 
shaIl be governid by the domestic Iaws of the State of Ilhiis whhout tefemoce to conflict of law 
provisions. 

21.7. Non-Assianment. Reseller may not assign or transfer (whether by operation of 
‘. law or otlierwise) this Agreemen t (or any rights or obligations hereunder) to a third person 

without the prior w&ten consent of Ameritech; provided thal Reseller may assign or transfer this 
Agreement to in Affiiate by providing prior written notice to Ameritech of such assignment or 
transfer; provided, &&. that such assignment is not inconsistent with Applicable Law 
(includmg, the AftXate’r obligation to obtain proper Commission ccrtikation and approvals) or 
the terms and conditions of this Agreement. Notwithstanding the foregoing, Reseller may not 
assign or transfer this Agreement (or any rights or obligations bereucder) to its Affiliate if that 
Affiliate is a party to an agreemenr with Ameritecb under Sections 2SlRS2 of the Act. Any 
attempted assignment or transfer that is not permitted is void & @&. 

21.8. son-Waiveg. No waiver of any provision of this Agreement shah be effective 
unless the same shall be in writing and properly executed by or on behalf of the Paq against 
whom such waiver or consent is claimed. Failure of either Party to insist on performance of any 
term or condition of this Agreement or to exercise any right or privilege hcramder shall not be 
construed as a continuing or future waiver of such term, condition, right or privilege. 

21.9. M. Notices given by one Party to the other Party under this Agreement shall 
be m wrking and shah be (a) delivered personally, (b) delivered by express delivery service, (c) 

r,! mailed, certified mail or first class U.S. mail postage prepaid, remrn receipt requested or (Q) 
’ ” delivered by facsimile to the following addresses of the Parties: 
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To Reseller: 
1 

Kayla Commtmications, Inc. 
3804 West Chicago Avenue 
Chicago, Illinois 60651 
Roderick Brim, President 

TO Am&tech 

Ameritech Information Industry Services 
350 North.~leaIts, Floor 3 .w, n60654 -. 

Attn.: vice President - Network Providers 
Facsimile: (312) 335-2927 

with a copy to: 

Amerltech Information Industry Setices 
350 North Orleans, Floor 5 
Chicago, IL 60654 
Attn.: Vice President and Oenenl Counsel 
Facsimile: (312) 245-0254 

or to such other address as either Party shall designate by proper notice. Notices will be deemed 
given a~ of the earlier of (i) the date of actual receipt, (ii) de next Business Day when x&e is 
sent via express n+l or penortal delivery, (iii) three (3) days after maiIing in the case of first class 
or certified U.S. mail or (iv) on the date set forth on the confirmation in the case of facsimile. 

21.10. &&Work Product. This Agreement is the j&t work product of the Parties and 
has been negotiated by the Par&s and their respective counse1 and shall be fairly imerpreted in 
accordance with its terms and, in the event of any ambiguities, no inf&rences shall be drawn 
against dtber Party. 

,,.’ ~1~11. mrd Part~mes. Ds.damer of A- . ..*. . This Agreement is for 
t$ i the,,,sole benefit of the Parties and their permitted assigns. and nothing herein express or implied 

shaIl create or be construed to create tiy thiid party beoeticiary rights hereunder. Except for 
provisions herein expressly autl~orizing a Party to act for another, nothing in thjs Agreemmt shall 
constimte a Party as a legal representative or agent of the other Party. nor shall a Party have the 
right or authority to assume, create or incur any liability or any obligation of any kind, express 
or implied, against or in the iismc or on behalf of the ocher Party unless otherwise expressly 
permitted by such oxhex Party. Except as otherwise expressly provided in this Agreement, no 
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Party underrakes to perform any obligation of the other Party, whether regulatory or contractual, 
or to assume any responsibiiity for the management of the other Parry’s business. 

21.12. :&IL&wz At’tlrm& of Proorietarv I&$&. No license under patents, 
. copylight. or any other Intellectual PropcnJl right (other than the limited license to use consistent 
+,- with the terms. conditions and restrictions of this Agreement) is granted by Ameritecb to &ael&zr 

nor shsll any license be impIied or arise by estoppel witb respect to any uansactions contemplatai 
under this Agreement. Both Parties acknowledge that each shall not acquire any proprietary or 
bnelh~ntal %~erty rights in any Proprietary Formation disclosed, furnished or made available 
by the other Party b&en&r or any enhancement. improvement, revision, derivative work, 
extension, update or modification to any such Proprietary Information or any aspect thereof. 

213. w ADDKW~~~. Each Parry shall be responsible for obrainjng and keeping 
in effect all approvals from, and rights granred by , governmental authorities, building and 
property owners. other carriers, and any otber persons that may be required in connection with 

.- the perfotritance of its ob@arions under this Agreement. Each Party &all reasonably cooperate 
wkb tbe other Party in obtaining and maintaining any required approvals and rights for which such 
Partjf is rcsponsiblc. 

21.14. &$wana. At all times dnring the term of dtis Agreemem. each Party shall keep 
and rnai&in in force at such Party’s expense all insurance required by Applicable Law, general 
liability insurance in the smount of at least $10,000.000 and worker’s compensation insurance. 
Upon vt from the other Psrty, each Party shall provide to the other Party evidence of sucir 
insurance (which may be provided through a program of self-irmuance). 

21.15. G&d Faith Perfornmwe. Each Party &all act in good faith in its performance 
under this Agreement and, in each case in which a Party’s consent or agreement is required or 
requested hereunder. such Parry shall not unreasonably withhold or delay such consent or 
agrement, as the case may be. 

2X.16. Notice of w. If a Party (i) makes a change in its network that will 
mate&l?y’ a!%ot the interopuability of its network with the other Parry or (ii) changes Cperatiom 

@tpport Systems functions that affect the operations of the other Party, the Parry making the 
’ i&an& shall provide reasonable advaocetitten notice of such change to the other Party to tbe 

extent required by and wltbin such time period as determined by the FCC or the Commission and 
their respective rules and regulations. 

21.17. v. Each Party may witbout the consent of the other Party 
fuifiil its obligations under this Agreement by i&f or may cause its Affiliates to take some or all 
of such actions to fulfil such obligations. Upon such designation, the Affniate shall become a 
primary obligor hereunder with respccr co the delegated matter. but such designation shall not 



, 
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relieve the designating Party of its obligations as co-ol$igor hereunder. Any Party which elects 
to perform its obligations through an AfSukte shall cause its AffRiate to rake all action neoessary 

t. 
for the w hereunder of such Party’s obligations. Rach Party represents and warrams 
that if an obligation under this Agreement is to be performed by an Afhliate, such Party has the 

* 
attthorhy to cause such AfIXate to perform such obligation and such Affiliate will have the 
resources neqttined to accotnpliah the delegated perfordfance. 

21.18. k&r&& The Patties’ obligsrions under this Agremnent wbieh by theii nature are 
intended to continue beyond the t . or e&f $is 

“on or expiration of this Agreement shah survive the 
Agimmt,iochsdingwithoutunlhation.~,zg.119. 

lul,lLQ,l9&,lLQ,lLQ*aad2Lll. _, 

21.19. m. The terms contained in this Agreement and any Schedules, 
Exhibits, tariffs and other documen ts or irmxment5 referred to herein, which are incorporaud 

-- into this Agreement by this reference, constitute the entire agreement between the Parties with 
respect to the subject matter hereof, supersedii all prior undersumdings, proposaia and other 
commumcaUons, oral or written, other than the Nondisclosure Agreement. Not&J- ‘- g the 
Nondisclosure Agreement and except as otherwise provided herein, the provisions of this 
Agreement (and mt the Nondisclosure AgrumeW) shah apply to the treatment, diioaure and 
use following the date of this Agreement of all Proprietary Information which is corrnnunicated 
toaRec&ingPartyonorafrerthedareofthisAgreement. NeitherPartyakdlbeboundbyany 
pre-printed terms additional to or different from those in this Agreement that ttlay appear 
subsequently in the other Party’s form documen6. plmhase orders, qu~orts, Xhnowledgments, 
invoices or other tmmmmicatiom. This Agremuent may only be rnodii by a writing signed by 
an officer of each,Party. 

IN WITNESS WHEREOF, this Agreement has been executed by the Parties as of the 
Effective Date. 

AMERITECH INFORMATION 
INDUSTRY SERVICES. A DMSION OF 
MBUTECH SERVICES, MC., ON 
BlX4L.F OF AND AS AGENT FOR 
AhERITEcHllLIN0~ 

Name:- r.. varrb3 .- 
Title: VP - Finance 
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EXECUTION ORIGINAL 

E SERVICES 

_. 

* 
The Resale Set-vices provided hercunder and the rates for such Resale Services by 

Ameritech are those Telewmmunications Services set %rth ifi the Resale Tariff(s). 

, 

Sch. 2.2 - 1 
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SCHEDULE 2.5 

FORM OF AGREEMENT TO &%3JME .4MEIUTECH CONTRACTS 

With the submission by Reseller to Ameritech Information Industry Services, a division 
of Ameriteeh S&vicea, IX., on behalf of an agent for Atneritech Illinois (‘Amerlte~h”) of any 

+,. Orders in which Reseller is assuming a contract for a seI&e that Amerimch provides to an end- 
user (e.g.. Optional Calling Plans. Centrex Lines, Private Limes, ICBs. etc.), Reseller agrees to 
prchase for resale to the same end-user the teIecommunicaaions services described in each such 
contract subject to the terms and conditions of such contract including, any termination liabiii. 

Reseller w&&.&&l warram to Arnerltech that. prior to submission of any Orders(s) 
for a service available under an assumed conuact. eachbxisting retail contract between Amerltech 
and the end-user wilI have been assigned in writing to Reseller by the end-user hr accordance with 
the provisions of such retail corntact. Reseller agrees to defend. indemnify and hold An&tech 
harmless from any and all losses. costs. claims. damages. injuries. liabilities. and expenses 

‘? (inrludlng attorneys’ fees) from any claim by a third party, including an end-user, arkln$ or 
relating to the assignment of the contract to Reseller. 

ACCEPTED All AQREED: 

Date: 

, 

i. 


